
































































































































































































































Strictly Prívate & Confidential

17 September 2007
Our Ref: FO070917

Banco Santander SA
Santander Emisora 150 S.A.U.
Ciudad del SantanderAv. 

de Cantabria, s/n
Edificio Encinar, plO
28660 Boadilla del Monte -Madrid

Spain

For the attention of José Antonio Soler

Members of the Board of Directors:

You have asked Dresdner Kleinwort Limited ("DKIB" or "us") to advise you with respect to the theoretical
value of the mandatory exchangeable securities (the "Securities") to be issued by Santander Emisora 150
S.A.U. ("Issuer") and which will entitle the subscribers thereof (the "Subscribers") to, under certain conditions
as set out in the Securities' Note (as defined below), exchange such Securities into (i) the mandatory
convertible bonds (the "Convertible Bonds") to be issued by Banco Santander, S.A. ("Banco Santander") in
accordance with the resolutions of Banco Santander's Shareholders' meeting of 27 July 2007 and of 21 June
2003; the Convertible Bonds will, in turn, convert into ordinary shares of Banco Santander (the "Ordinary
Shares"). The Securities' Note (as defined below) provides for, among other things, a voluntary (in certain
cases) or automatic (in other cases) exchange of the Securities for Convertible Bonds at arate of 1: 1 and for
a fixed conversion rate (the "Conversion Rate") between the Convertible Bonds and the Ordinary Shares as
set out in section 4.6.3.II(b) of the Securities' Note. Our opinion on the theoretical value of the Securities,
assumes that the market price of the Ordinary Shares is a fair value of the Ordinary Shares. We have not
and do not express any opinion on the fair value of the Ordinary Shares.

In connection with rendering our opinion, we have:

read the financial terms of drafts of the Securities' Note ("Nota de Valores", the "Securities' Note") to
be filed by the Issuer and Banco Santander with the Spanish Securities' Market Regulator, the
Comisión Nacional del Mercado de Valores ("CNMV") in connection with the offering of the Securities
(the "Issue" and, together with the issuance of the Convertible Bonds and the Ordinary Shares, the"Issues"), 

and for purposes hereof, we have assumed that the final forms of these documents will not
differ tin any material respect from that set out in the last draft Securities' Note provided to us;

2. reviewed certain publicly available business, financia! and stock market information relating to you
and Banco Santander for recent years and interim periods to date;

3.

reviewed the resolutions of Banco Santander's Shareholders' Meeting dated 27 July 2007 and 21
June 2003 and all documents made available to the shareholders in connection therewith, including
the auditor's report to be issued in connection with the issuance of the Convertible Bonds; and

4.

reviewed the resolutions of Banco Santander dated 17 September 2007 relating to the issuance of
the Securities.

In our review and analysis and in formulating our opinion, (i) we have not undertaken a valuation of, nor
conducted any due diligence on, Banco Santander and we have assumed that the current market price of
Banco Santander's Ordinary Shares is a fair reflection of its current financial position; (ii) we have assumed
that Banco Santander's current financial and trading position and prospects are consistent with its past
announcements and public disclosures and there have been no changes thereto which if publicly disclosed



might effect the market price of its Ordinary Shares and (iii) we have assumed and relied upon the accuracy
and completeness of all of the historical financial; accounting and other information provided to or discussed
with us or publicly available, and we have not assumed any responsibility for independent verification of any
such information. We algo have assumed that obtaining al! regulatory and other approvals and third party
consents required for consummation of the Issues will not have an adverse impact on you or on Banco
Santander or on the anticipated benefits of the Issues, and we have assumed that the Issue described in the
Securities' Note will be consummated without waiver or modification of any of the material terms or
conditions contained therein by any party thereto. Our opinion is necessarily based on economic, financial,
political, regulatory, market and other conditions and circumstances as they exist and can be evaluated by us
only as of the date hereof.

It should be understood that subsequent developments, circumstances or events that may occur or further
information that may become available to us after the date of this opinion may affect this opinion and that we
do not have any obligation to update, revise, or reaffirm this opinion. We express no opinion as to the price
at which shares in Banco Santander (including the Ordinary Shares) will trade at any time in the future.

This opinion addresses only the theoretical value of the Securities under the terms of the Securities' Note
based on current market conditions and the share price of Banco Santander during the exchange business
days from and including September 11, 2007 to and including 17 September 2007and we do not express any
views on any other terms of the Securities' Note. Specifically, our opinion does not address your underlying
business decision to effect the Securities' Note and thus the issue of the Securities. In addition, our opinion
does not address your or the combined entity's solvency following consummation of the Issues or at anytime. 

In formulating this opinion, DKIB has relied upon your commercial assessments.

Based upon and subject to the foregoing, including the various assumptions and limitations set forth herein, it
is our opinion that as of the date hereof, the theoretical value of the Securities, derived amongst other
components from its coupon 7.30% during the first year and 3 month Euribor + 2.75% subsequently and its
Conversion Rate, is 95-101 % of the face value.

This opinion is exclusively for the use and benefit of the Board of Banco Santander and the Issuer in
considering the theoretical value and thus the issue price of the Securities and shall not be used for any other
purpose (other than, where required, (i) it may be disclosed to the CNMV in connection with the registration
process of the Securities Note to be issued in connection with the issue of the Securities and (ii) Banco
Santander and the Issuer may make reference to this opinion in such Securities Note) and in particular does
not constitute a recommendation to any Subscriber to subscribe for the Securities nor any view as to
suitability or value of an investment. This opinion is not intended to be relied upon by or to confer any rights
or remedies upon any director, employee, creditor, shareholder or other equity holder of any party. DKIB,
which is authorised and regulated by the Financial Services Authority, is acting for Banco Santander and for
no-one else in connection with the contents of this opinion and will not be responsible to anyone other than
Banco Santander for providing the pró'tections afforded to customers of DKIB, or for affording advice in
relation to th&contents of this opinion or any matters referred to herein. Accordingly DKIB shall owe no duty
or accept any responsibility or liability to any party other than Banco Santander in connection with the
provision of this opinion.

This opinion will be governed by and construed exclusively in accordance with English law, and, save in
respect of DKIB's affiliates, it shall confer no rights on a third party pursuant to the Contract (Rights of Third
Parties) Act of 1999.
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